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NOTICE OF SALE OF SECURITIES SEC USE ONLY
Serial
o B PURSUANT TO REGULATION D, Frefi
Vitashr it B s SECTION 4(6), AND/OR 1
\ v d UNIFORM LIMITED OFFERING EXEMPTION "I”E RECE“’T
Name of Offering ([] check if this is an amendment and name has changed, and indicate change.)
FrontPoint Brookville Credit Opportunities, L.P.
Filing Under {Check box{es) that apply): [ Rule 504 [ Rule 505 B Rule 506 [ Section 4(6) O uLoE
Type of Filing: [ New Filing B3 Amendment

A. BASIC IDENTIFICATION DATA ]

1. Enter the information requested about the issuer

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)
FrontPoint Brookville Credit Opportunities, L.P.

Address of Executive Offices
2 Greenwich Plaza, Greenwich, CT 06830

(Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)

203-622-5200

Address of Principal Business Operattons
(if different from Executive Offices)

{Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)

wrazas—— {AFIEQRTE

Brief Description of Business
Private limited partnership investing in limited parinership interest of affiliated entity.

THOMSONREUTERS— 08048773

BR limited partnership, already formed
[ limited partnership, to be formed

Type of Business Organization
[ corporation

[ business trust

{ other (please specify):

Month Year

Actual or Estimated Date of Incorporation or Grganization: 0|7 0] 2 [ Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 e seq. or 15
U.S.C. 77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securilies
and Exchange Commission {SEC) on the earlier of the date it is received by the SEC at the address given below cr, if received at that address after the date
on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required. Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of manually signed copy or bear typed or printed signatures.

Information Required:. A new filing must contain aft information requested. Amendments need enly report the namie of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B, Part E and the Appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securities in those states that have adopled
ULCE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are
1o be, or have been made. If a slate requires the payment of a fee as a precondition to the claim for the exemption, ‘a fee in the proper amount shall
accompany this form, This notice shall be filed in the appropriate states in accordance with state law, The Appendnx in the notice constitutes a part of this
notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to
file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not required to
respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA

2, Enter the information requested for the foliowing:
. Each promoier of the issuer, if the Issuer has been organized within the past five years,

Each beneficial owner having tha power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
. Each executive officer and director of corporate Issuers and of corporate general and managing pastners of partnership issuers; and

. Each general and managing partner of partnership issusrs.

Check Box(es) that Apply: E Promoter E Beneficial Owner _E-Executive Officer ﬁ Director @ General and/or Managing Partner
Full Name (Last name first, if individual)

FrantPoint BCO GP, LLC

Business or Residence Address {(Number and Street, City, State, Zip Codae)

2 Greenwich Plaza, Greenwich, CT 06830

Check Box(es) that Apply: Promoter ﬁ Beneficial Owner E Executive Officer E]I_Director E General andfor Managing Pariner
Full Name (Last name first, if individual)

FrontPoint Partners LLC

Business or Residence Address (Number and Street, City, State, Zip Code)

2 Greenwich Plaza, Greenwich, CT 06830

Check Box{es) that Apply: E Promoter E Beneficial Owner l:_,]'r Executive Officer E Director Ei General and/or Managing Partner
Full Name (Last name first, if individual)

Morgan Stanley ARS Funding Inc

Business or Residence Address (Number and Street, City, State, Zip Code)

One Tower Bridge, 100 Front St., W. Conshohocken, PA 19428

Check Box{es} that Apply: ﬁ Promoter ﬁ?eneﬁdal Owner E Executive Officer [-j Director E General and/or Managing Partner
Full Name {Last name first, if individual)

FrontPoint Multi-Strategy Fund Series A, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)

2 Greenwich Plaza, Greenwich, CT 06830

Check Box(es) that Apply: E Promoter E Beneficia! Owner _ﬁ Executive Officer E Director ﬁl:l General and/or Managing Partner

Full Name (Last name first, if individual)
Hod Foundation

Business or Residence Address (Number and Street, City, State, Zip Code)
6201-15 Ave., Brooklyn, NY 11219

{Use blank sheet, or copy and use additiona! copies of this sheet, as necessary.}
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange
offering, check this box [J and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Already Sold
DIEDL....cv e se s sees e sttt eees e sees bttt D $
B QUIY -eo e e b et oot th et ek bR s i $ $
] Common [ Preferred
Convertible Securities (INClUdiNg WarFans) ...........c..ccouareirriisriessssassssreesssssesmiestesssrens $ 5
PaMNErShiP INBIESES 1.vve.iesnernseiresienseesssasessisnssessstssnssssssssmsrssssssmsrsssssessssonsmsnsseesesenee 930,890,828 $40,850,828
Other (Specify ), § 5
L= - LSS PO $40,850,828 $40,850,828
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased
securities in this offering and the aggregate dollar amounts of their purchases. For
offerings under Rule 504, indicate the number of persons who have purchased securities
and the aggregale dollar amount of their purchases on the total lines. Enter "0" if answer is
“none” or “zero.” Aggregate
Number Doltar Amount
Investors of Purchases
ACCTEUItED IMVESIOIS....covvvvriness e sssssssrsssssnsssssssssssrrsssssssrssssnssrsssssssrrarsressrnessnsssenses 1B $40,850,828
NON-BCCTEAIEd IMVESIOTS .......c...eoeeeeeeeecereeeeeeene st sene s sesee s ssenesn b sraesrs s msbsssenrinss O $
Total (for filings under RUle 504 ONlY} ..o seesese s sesssnssasa e $
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the infarmation requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12}
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C — Question 1.
Type of Dollar Amount
Type of offering Security Sold
Rule 505 3
REGUIANION Avv.vvvovoesseaosessssssesssioseessssesssseans sessasesssssesssoss asbassssesssssssassasasarsssssesnronasesseses $
RRUIE S04 .......oooeemeseeseeeensseetseeeess s sesesss s sssaseseasesss st seneass s seenesss s eae s s senenss e ssmasasnansssees 5
TOMAL evcvvovon v evserssessereessesnssssssssssst e ssssnns s e+ enes st s s ss s eeme s e bR $
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of
the securities in this offering. Exclude amounts relating solely to organization expenses of
the issuer. The information may be given as subject to future contingencies. If the amount
of an expenditure is not known, furmnish an estimate and check the box {o the left of the
estimate.
TIANSIEE AGBNES FEBE ... oieeveieeeicee et e ass s esse et e sae st s s s ees b seess s bsse st b8 seess e bs s saees O 3
Prnting and ENGraving COSS..............oeoomirrereeeeieeemsiessssemesenesesssessssesssssosessssssssssessenossssossasssssssomsessssssssslosneeinoosns L] 9
LEGAI FEES ... reucurvereveeeeccureereserveseesssseaesarssss s eosessesarsssssessssaressessssesnessrasmmesessssesssseasssessntesses aesssssssmnsesssassssasnsasessansass g 544,681
ACGOUNNING FEES ....covvuiivieessceemsieis st sassssrasss b be bt s asss st e bbb b ess et st a8 se b b8 s et see S H bbb e b e b ne st e bbb es et st O 3
ENGINMEEIANG FOBS ..o oo eeae e mse s meeese s ese s s s smeeasesessssesassssssensnasvessnsssssssonssssssssssmnssisrsesnis L) B
Sales COMMISSIONS (SPECITY ANUETS' fEES SEPAFAIBIY) ... eorvrvveoe oo seoeeeemeseeseosemsemsseesecsreseessecrsmsennenreennnen. ] $55,000"
Other Expenses {identify) .0 s
LSOO OO OO OUUTUUURUUOURUUROT 5 N 151 0,5 -

1 . . . . .
Represents fees that do not affect the gross proceeds of the issuer and are not used in the calculation of adjusted gross proceeds herein.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C
— Question 1 and total expenses in response to Part C - Question 4.a. This difference is
the “adjusted gross proceeds 10 the ISSUBL." ...

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed
o be used for each of the purposes shown. [f the amount for any purpose is not known,
furnish an estimate and check the box to the left of the estimate. The total of the payments
listed must equal the adjusted gross proceeds to the issuer set forth in response to Part C

- Question 4.b above.

Payments to

Officers, Directors

$40,806,147

Payments To

& Affiliates Others

SALANES BN FEES 1.v.v1eeceeereceeceeeeseeeesieeesesessssaesesese et st esssseessseseansssasssmmessseseemssamesemren $ O 3
PUICHASE OF FBAN BSIAIE .........oovveces s e senss e seees s esseeee e ba et seerss bt peb s ess s st $ O s
Purchase, renta! or leasing and installation of machinery and equipment....................... $ O %
Construction or leasing of plant buildings and fagilifies...............coeccricrmecnicrnncnicenne $ 0 s
Acquisition of other businesses (including the value of securities invelved in this
offering that may be used in exchange for the assets or securities of another issuer
PUFSUBNE L0 8 MBIIEI ....ovorveivsreecrsessstensesmanstssasssesasatesssraasssssssssessiess resessassesansssesssssessessasases $ 0 s
RePayMEnt Of INAEBIBANESS .......o.veivesicesssissssesssrersssressasssssrssssssesssrassesnessssssassecessesseses $ 0o s
WVOTKING CEPIEAL....o.vceemrvcteressceaes e e veretssee s s reess s ennt st s ssaren e $ O s
Other (specify);  Investment in limiled parinership interest of affiliated entity. 3 [ $40,806,147

$ O s
COIUMN TOMAIS «...coovvoeeeeee et emee st sames s eems b et eeeeeabes et st essesa s s bt et ensrare & $40.806,147
Total Payments Listed (cotumn totals added).........icerneeeromeneeceeeneceeie e ¥ $40,806.147

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this netice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information

furnished by the issuer to any non-accredited investor pursuant to paragraph (b}(2) of Rule 502.

Issuer (Print or Type)
FrontPoint Brookville Credit Opportunities, L.P.

Signat

Date
May {},2008

Name of Signer {Print or Type)
T.A. McKinney

Title'd{Pigyér (Plint or Type)
Senior Vice

esident of FrontPoint BCO GP, LLC, the general partner of the Issuer

ATTENTION

END

intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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